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Re:  Hudson City Bancorp, In¢. AVG ;;‘yila i Ai—
Washington, DC 20549 '

Dear Mr. Azarow:

This is in regard to your letter dated January 30, 2009 concerning the sharcholder
proposal submitted by the United Brotherhood of Carpenters Pension Fund for inclusion
in Hudson City Bancorp’s proxy materials for its upcoming annual meeting of security
holders. Your letter indicates that the proponent has withdrawn the proposal, and that
Hudson City Bancorp therefore withdraws its December 31, 2008 request for a no-action
letter from the Division. Because the matter is now moot, we will have no further
comment. '

Sincerely,

Raymond A.Be
Special Counsel

cc:  Edward J. Durkin
United Brotherhood of Carpenters and Joiners of America
101 Constitution Avenue, N.'W.
Washington, DC 20001
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Jarnssy 12,2009

Ve are vmtmg on behalf of Hudson: ity Bancmp, Thes @ Delaware Corperation {the
Sinpany”), regatding ouw lefes, dated December 31 2008, requesting cofifiithation it the-
Rtalf of the Division: oty i Binange: of the:Sécirities and Exchange: Commi: o (the.
“Comsmon') will :not_recommend enforcemcm action :if, in reliante ON Rule 14a {
under-the Securities Bxcharige Act of 1934, as: amendéd, the Company omi 0
defined belbw) Fom its 2009 F iaterials; (the “No-Action Regjues
Redgitest: was siibiitted in- regponse ‘to ‘a.'pro al the Cdimpany’ recsived ﬁ-cm
McCarron on behalf of the Uit tietipod-of Carpenters Pension Fund (the “Proponcht™):
forfclusion in the Company s prexy‘mateﬁals for ﬁs 200%aniual meeting’ (the “Pmpﬂsa}"')

“We ‘have réceived a copy-of a: letfer sent by: the Propaieiit 10 the Companydatcd
Ianuaryﬁ 2009, a dopy of whit a‘twchod ‘hereto’ds Exhibit A, withidrawing, the’ Proposal.
Accordingly;, we respectful}y withdraw ‘the No-Action: Request from. consideration By he:
CotnpHssion.

* * 14

If youtiave any questions or:nged any; additional information with regard 16 the-attaclied
or-the forepoing, please- coritact the uridérsigned at. C212) 768-5371 or Sabrina Minchella, at
(212) 763-6891.

Brizsséls Chailotte Cheogo.  Dallas Kansas Ciiy Lot Angeles NewYork — Phownibt: St Lous
San Francisco Shart.Hills, N.J. Sticon Valley  Washington, D.C. West Palm Beach  Zuftch

17008




U.8. Secusities-and Exchange Commission
- January 12,2009 - ‘Page2:

Please: mdmate your receipt of thisletter and the & it By Signing the ‘éticloséd Gopy:
of thislefter and returning

it to:the uindérsigned inthe enclbsedtstampcd. selfaddressed smVEiope,

Attachrienit

t: Ms VeromcaA. 01: sk
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ExhibitA

January 8, 2000
N, Verahics: glézewém
Serior Vico Precdany Troasirer

Rodd
ramis, New.Jersey 07652
- DesrMs. Qlszovwski:

' ; lo for majorty. voting in. director erecﬁéaa The
Hoard s o be commanded torhis-action that: advaneas theinterests of the.
Gompany-and its sharsholderss

co. Mark Eflich, Fund Chairmén:
‘Hober Azarow.

101 Gonstitation, Avenne, N.W.  Washington, [5C 50001  Phome: (208) 3466208 ‘Bax: (202)
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Robert C. Azaroiv, _

IR

mﬂ‘@sonnwsdwnm

Taiwary 30, 2000

U:8. Seburities and Exchng ‘.E(L‘bmm;sslon
‘Division of Cotporation Firanes
ﬁﬁce of Ch!ef Connsel

Washmgten,n ¢ S5ty
Re:

Ladi‘eh@néi@entlmam

We are writing-on behalf.of Hydson. City. Bangerp, Inc., a Delaware: coiporation, (the’
“Company™, regarding; Gur letter; dated December 31,2008, seqiigsting confismation: that the
Staff of the Division of Corporation, Fma,qcc of the Segunues and Exchange: Cennmsmon (the:
“Commission”) ‘will’ net_recommend :enforcement- action if, i réliance. an Rule: I4aa8(1)(10)
under the. Securities Exchangér Act.of 1934, as amended; the Compary ordits’ the Proposal: (as
defined below) from: if3 2000 proxy mgtena!s (the - “No-Action Request”} The: No-Action.
Request was ‘submiifted -in: responsg o a proposal the Company recsived from Doitgﬁfs]
MeCarton on Behalf:of the 1 ed;_.Brotherbmd &f Cerpenters Peysion Fund (the “Probdrent”)
for inclusion in the-Cotipanys: pmxy materials:for its 2609 annual meeting (the- “Proposal”)

. By lgtt&r,d&edlmaryzl 20009, Fom M. Edward J. Dutlin, acopyefwhmhas:
attached ‘hereto “as Exhibie -A, thé '}Bmponent Withdrew the. Prqpqéal Accordingly, we
respectfillly withdraiv the No-Actien Request from-consideration by. the Commission. Please
nete that we previeusly- requested that the No-Action Réqust be withdrawn. by letier, ‘dated.
Januaty :12;.2009, based op a letter from My, Durkin, which. did -not propexly: identify the
Prepenent ag the party e was Tepresenting,

» * *

If'you have any questions er need-any additional ‘information with regard to the attached
glghcjfggr_eﬁ%%mg, please cantact the: undermgned at (2!2) 768-5371 or’ Sabrina Minchella at’
¥ 1

Brssols Charlotte Chicogo  Dalis Kansas City Los Angeles NewYok'  Phoenx  St-Loils
SanFrongiscO Shom HIGN. SiconVdlisy.  Wosington D.C. ‘WestPoimBeaoh  Zixich




8. Sewirities d Exchahge Commitsgion
January 30,2009. ‘Page 2..

.. Please indicate your reveipt of this letter and thecattackrient by srgmng e enclosed copy
of this letter and returning it to'the undersigned'in the eti¢lased stamped, self addressed envelope.

et Ms. Veroniea A Olszewski, Hudson City Bancorp; Ine,
:Mr, Edward J. Durkin; United Brothierhood of Carpetitérs Pengfon Fund



Exhibit-A

UNITED BROTHERHOOD oF CAREENTERS aNDp JOINERS 0F AMERICA

GensralPRsSIaERT

[SENT VIA FACSIMILE 2012611995}

JRN 27 200 14137 FR 792 543.4871 TO iziovedsote  P.020E
Janiary 21, 2008

Paranms, New Jersey 07682
DearMs. Olszewski:

City Bancorp Ing, (“eompany')
ncthsazﬁ AR ken_by the Company's Board fo

Restated Bylam 1o. pmvide‘forma]edty voting I unmntasted director elections.
Thie Bobind Is to bs comminted forthis.attion that advarices tfié interests of the
Gompany and its. sharahﬁlders

“Slncerely,

Edward J. Duikin

cc: Bouglas J. McGamron; Fund Chairman
Robart Azansw

101 Constituiton Avenue, N.W. ‘Washington, -ﬁ;Cf“;-ZQOOl Phione: (202) 5466208 Fax: (202): 3485724
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Fax: (212) 912-7751
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Direct Dial: {212) 912-7435
ebright@tpw.com
Admitted in NY

Yia Edgar and By Hand

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  Hudson City Bancorp, Inc.
Commission File No. 0-26001
Omission of Shareholder Proposal - Rule 14a-8

Ladies and Gentlemen:

We are writing on behalf of Hudson City Bancorp, Inc., a Delaware corporation (the
“Company”). On November 6, 2008, the Company received a letter, dated November 4, 2008,
forwarded by Douglas J. McCarron on behalf of the United Brotherhood of Carpenters Pension
Fund (the “Proponent”), submitting a proposal for inclusion in the Company’s proxy materials
for its 2009 annual meeting (the “Proposal™). The Proponent states that it is the beneficial owner
of 8,549 shares of the Company’s common stock, which had a value on November 4, 2008 of
$161,319.63."! The Proposal requests that the Company’s Board of Directors (the “Board”)
“initiate the appropriate process to amend the Company’s corporate governance documents
(certificate of incorporation or bylaws) to provide that director nominees shall be elected by the
affirmative vote of the majority of votes cast at an annual meeting of shareholders, with a
plurality vote standard retained for contested director elections, that is, when the number of
director nominees exceeds the number of board seats.”

As set forth in more detail below, because the Proposal has been substantially
implemented, the Company proposes to exclude the Proposal from its 2009 proxy materials
under Rule 14a-8(i){10). We hereby request confirmation that the Staff of the Division of
Corporation Finance (the “Staff”) of the Securities and Exchange Commission will not
recommend enforcement action if, in reliance on Rule 14a-8(i)(10), the Company omits the
Proposal from its 2009 proxy materials,

Pursuant to Rule 14a-8(j), the Company files herewith six copies of the Proposal. Further
enclosed pursuant to Rule 14a-8(j) are six copies of this letter, which, to the extent that the
reasons for the omission of the Proposal discussed herein are based on matters of law, is our
supporting opinion as the Company’s counsel. By copy of this letter and accompanying
material, the Proponent is being notified, pursuant to Rule 14a-8(j), of the Company’s intention
to omit the Proposal from its 2009 proxy materials.

! The Company’s market capitalization as of December 30, 2008 was approximately $7.95 biilion.

New York, NY Washington, DC Summit, NJ




U.S. Securities and Exchange Commission
December 31, 2008 Page 2.

1. The Proposal Has Been Substantially Implemented — Rule 14a-8(i)(10).

Rule 14a-8(i)(10) permits omission of a proposal if the company ‘“has already
substantially implemented the proposal.” As noted in Exchange Act Release No. 34-20091
(August 16, 1983), only substantial implementation is necessary, and it is not necessary that a
shareholder proposal be fully effected to permit a company to exclude a shareholder proposal
under Rule 142-8(i)(10). The Staff has concurred in the omission of shareholder proposals
substantially implemented after the receipt of the proposal. See eg, Pacific Enterprises
(January 12, 1998). Furthermore, the exclusion under Rule 14a-8(i)(10) “is designed to avoid
the possibility of shareholders having to consider matters which already have been favorably
acted upon by the management.” See Exchange Act Release No. 34-12598 (July 7, 1976). The
Staff has stated that “a determination that the [clompany has substantially implemented the
proposal depends upon whether its particular policies, practices and procedures compare
favorably with the guidelines of the proposal.” Texaco, Inc. (March 28, 1991). Consequently, a
shareholder proposal does not have to be implemented exactly as proposed, and it merely needs
to be “substantially implemented.” The Staff has consistently taken the position that when a
company already has policies and procedures in place relating to the subject matter of the
proposal, or has implemented the essential objectives of the proposal, the shareholder proposal
has been substantially implemented within the scope of Rule 14a-8(i)(10). See, e.g., Sun
MicroSystems, Inc. (Sept. 5, 2008) (proposal substantially implemented because board of
directors expected to approve proposed amendments to company’s certificate of incorporation);
Condgra Foods, Inc. (June 20, 2005) (proposal substantially implemented because company
published a Corporate Responsibility Report updated at least annually); EMC Corp.
(February 14, 2005) (proposal substantially implemented because of the company’s intention to
comply with Financial Accounting Standards and Board Statement No. 123); The Talbots, Inc.
(April 5, 2002) (proposal substantially implemented because the company established a
compliance program and code of conduct for suppliers); The Gap, Inc. (March 16, 2001)
(proposal substantially implemented through establishment of internal monitoring programs);
Kmart Corp. (February 23, 2000) (proposal substantially implemented because of the company’s
adoption, publication and distribution to its entire supplier base of its workplace code of
conduct).

The recommendation to the Board to initiate the appropriate process to amend the
Company’s corporate governance documents (certificate of incorporation or bylaws) to provide
that director nominees shall be elected by the affirmative vote of the majority of votes cast at an
annual meeting of shareholders, with a plurality vote standard retained for contested director
elections is now moot.

The Board considered the Proposal and, effective December 24, 2008, the Board adopted
amendments to Articles II and IV of the Company’s Amended and Restated Bylaws (the
“Bylaws™) to provide for majority voting -in uncontested elections of directors. Under the
Bylaws, as amended, an incumbent director who does not receive the required majority vote
must promptly tender his or her resignation. The Board committee responsible for
recommending nominees for appointment or election to the Board, which is currently the
Nominating and Governance Committee, will consider the resignation and make a
recommendation to the Board as to whether the resignation should be accepted. Previously, the
Bylaws required that directors be elected by a plurality of the votes cast. The amendments to the
Bylaws became effective immediately upon adoption by the Board. Six copies of the Current




U.S. Securities and Exchange Commission
December 31, 2008 Page 3.

Report on Form 8-K filed on December 29, 2008 in connection with the amendments to the
‘Bylaws are enclosed. The text of the Bylaw amendments was filed as Exhibit 3.1 to such
Current Report on Form 8-K.

Based on the foregoing, it is the Company’s position that the Proponent’s
recommendation has been substantially implemented and is therefore moot. In the event that the
Company must include the Proposal in its 2009 proxy materials, and the shareholders approve
the Proposal, the end result would be to repeat the steps already taken by the Board as described
above. Accordingly, the Company believes that the Proposal may be properly omitted pursuant
to Rule 14a-8(i)(10).

2. Request to Proponent to Withdraw the Proposal.

Although the holiday schedule has prevented us from doing so yet, we, on behalf of the
Company, intend to inform the Proponent of the amendments to the Bylaws adopted by the
Board and request that the Proposal be withdrawn. We will immediately notify the Staff if the
Proponent does withdraw the Proposal.

3. Action Requested.

The Company believes that the Proposal may properly be omitted from its 2009 proxy
materials pursuant to Rule 14a-8(i)(10) for the reasons set forth above. We hereby request
confirmation that the Staff will not recommend enforcement action if the Company so omits the
Proposal in reliance on such provision. If the Staff disagrees with the Company’s conclusion
that the Proposal may be so omitted from its 2009 proxy materials, we request the opportunity to
confer with the Staff prior to the issuance of its position. In addition, we would be pleased to
provide the Staff with such further information regarding the matters that are the subject of the
Proposal as the Staff may request.

» * *

If you have any questions or need any additional information with regard to the enclosed
or the foregoing, please contact the undersigned at (212) 912-7435 or Sabrina Minchella at (212)
912-7652.

Please indicate your receipt of this letter and the enclosures by signing the enclosed copy
of this letter and returning it to the undersigned in the enclosed stamped, seif addressed envelope.

Very truly yours,

W. Edward Bright
Enclosures

cc:  Ms. Veronica A. Olszewski, Hudson City Bancorp, Inc.
Mr. Edward J. Durkin, United Brotherhood of Carpenters Pension Fund



UNITED BROTHERHOOD oF CARPENTERS AND JOINERS oF AMERICA
Douglas |. McCarron

General President

November 4, 2008

Ms. Veronica. Olszewski

Senlor Vice President, Treasurer
and Comporate Secretary
Hudson City Bancorp, Inc.

West 80 Century Road
Paramus, New Jersey 07852

Dear Ms. Olszewski:

On behalf of the United Brotherhood of Carpenters Pension Fund ("Fund”), | hereby
submit the enclosed shareholder proposal (“Proposal®) for Inclusion in the Hudson City Bancormp,
Inc. ("Company”) proxy statement to be circulated to Company shareholders In conjunction with
the next annual meeting of shareholders. The Proposal relates to the Issue of the vote standard
in director elections, and is submitted under Rule 14{a)-8 (Proposals of Security Holders) of the
U.S. Securities and Exchangs Commission proxy reguiations.

The Fund Is the beneficial owner of 8,540 shares of the Company’s common stock that
have been held continuously for more than a year prior to this date of submission. The Fund
intends to hold the shares through the date of the Company's next annual meeting of
shareholders. The record holder of the stock will provide the approprate verification of the
Fund's beneficlal ownership by separate letter. Either the undersigned or a designated
representative wifl present the Proposal for consideration at the annual meeting of shareholders.

if- you would like to discuss the Proposal, please contact Ed Durkin at
edurkin@carpenters.org or at (202)546-6208 x221 to set a convenlent time to talk, Please
forward any correspondence related to the proposal to Mr, Durkin at United Brotherhood of
Carpenters, Corporate Affalrs Department, 101 Constitution Avenue, NW, Washington D.C.
20001 or via fax to (202) 543-4871.

Sincerely,

Qg V1 Lo
Dougfas J. McCarron

Fund Chairman

cc. Edward J. Durkin’
Enclosure

101 Constitution Avenue, N.W. Washington, D.C. 20001 Phone: (202) 546-6206  Fax: (202) 543-5724
[ =



Director Election Majority Vote Standard Proposal

Resolved: That the shareholders of Hudson City Bancorp, Inc. ("Company”)
hereby request that the Board of Directors Initlate the appropriate process to
amend the Company's corporate govemance documents (cerificate of
incorporation or bylaws) to provide that director nominees shall be elected by the
affirmative vote of the malority of votes cast at an annual meeting of
shareholders, with a plurality vote standard retalned for contasted director
elections, that is, when the number of director nominees exceeds the number of
board seats.

Supporting Statement: In order to provide shareholders a meaningful role in
director elections, the Company’s. director election vote standard should be
changed to a majority vote standard. A majority vote standard would require that
a nominee recelve a majority of the votes cast in order to be elected. Ths
standard Is particularly well-suited for the vast majority of director elections In
which only board nominated candidates are on the ballot. We belleve that a
majority vote standard in board elections would establish a challenging vote
standard for board nominees and improve the performance of individual directors
and entire boards. The Company presently uses a plurality vote standard in all
director elections. Under the plurality standard, a board nominee can be elected
with as little as a single affirmative vote, even if a substantial majority of the votes
cast are “withheld" from the nominee.

In response to strong shareholder support for a majority vote standard, a strong
majority of the nation’s leading’ companles, including Intel, General Electric,
Motorola, Hewlett Packard, Morgan Stanley, Home Depot, Gannett, Marathon
Oll, and Pfizer, have adopted a majority vote standard In company bylaws or
articles of incorporation. Additionally, these companies have adopted director
resignation policles in their bylaws or corporate governance policles to address
post-election Issues related to the status of director nominees that falf to win
election. Other companies have rasponded only partially to the call for change by
simply adopting post election director resignation policies that set procedures for
addressing the status of director nominees that recelve more “withhold™ votes
than “for” votes. At the time of this proposal submission, our Company and its
board had not taken either action.

We beliave that a post election director resignation policy without a majority vote
- standard In company governance documents is an inadequate reform. The
critical first step in establishing a meaningful majority vote policy Is the adoption
of a majority vote standard. With a majority vote standard in place, the board can
then take action to develop a post election procedure to address the status of
directors that fail to win election. A majority vote standard combined with a post
election director resignation policy would establish a meaningful right for
shareholders to elect directors, and reserve for the board an important post
election role in determining the continued status of an unelected director. We
urge the Board to take this important step of establishing a majority vote standard
in the Company’s governance documents.
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C, 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE ACT
OF 1934

Date of report (Date of earliest event reported): December 24, 2008

HUDSON CITY BANCORP, INC.

{Exact name of registrant as specified in its charter)

Delaware . 0-26001 22-3640393
{State or other (Commission (IRS Employer
jurisdiction of File Number) Identification No.)
incorporation)

80 West Centary Road

Paramus, New Jersey 07652
(Address of principal executive offices, including zip code)

Registrant’s telephone number, including area code: (201) 967-1900

Not Applicable
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simuitancously satisfy the filing
obligation of the registrant under any of the following provisions (see General Instruction A.2. below):

{3 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12(b) under the Exchange Act (17 CFR 240.14a-12(b))

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act {17 CFR
240.14d-2(b))

B Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR
240.13e-4(c)}
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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Effective December 24, 2008, the Board of Directors {the “Board™) of Hudson City Bancorp, Inc. (the
“Company™) adopted amendments to Articles I and IV of the Company’s Amended and Restated Bylaws
(the “Bylaws™} to provide for majority voting in uncontested elections of directors, Under the Bylaws, as
amended, an incumbent director who does not receive the required majority vote must promptly tender his or
her resignation. The Board committee responsible for recommending nominees for appointment or election to
the Board, which is currently the Nominating and Governance Committee, will consider the resignation and
make a recommendation to the Board as to whether the resignation should be accepted. Previously, the
Bylaws required that directors be elected by a plurality of the votes cast, The amendments to the Bylaws
became effective immediately upon adoption by the Board,

The text of the Bylaw amendment is filed as Exhibit 3.1 to this Current Report on Form 8-K and is
incorporated into this Item 5.03 by reference.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
3.1 Amendments to the Amended and Restated Bylaws of Hudson City Bancorp, Inc.




SIGNATURE
Pursuant ta the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly
caused this report to be signed on its behalf by the undersigned hereunto duly authorized. '
HUDSON CITY BANCORP, INC.

By: /s/ James C. Kranz
James C, Kranz
Executive Vice President and Chief Financial Officer

Dated: December 29, 2008
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EXHIBIT INDEX
Exhibit No. Descriptlon of Exhibit

Exhibit3.1  Amendments to the Amended and Restated Bylaws of Hudson City Bancorp, Inc..




EX-3.1 2 y73568exv3wl.htm EX-3.1: AMENDMENTS TO THE AMENDED AND
RESTATED BYLAWS

Exhibit 3.1

Amendments to the Amended and Restated Bylaws of Hudson City Bancorp, Inc., amended and
restated as of July 24, 2007

The Amended and Restated Bylaws of Hudson City Bancorp, Inc. (*Bylaws™) are to be amended as follows:
(1) The following shall be added to the Bylaws as & new Article 11, Section 10:

Section 10. Majority Voting for Directors. The vote required for election of a director by the
shareholders shall, except in a contesied election, be the affirmative vote of a majority of the votes cast

in the election of a nomines at a meeting of shareholders. For purposes of this Section 10, a “majority
of the votes cast” shall mean that the number of votes cast “for™ a director’s election exceeds the
number of votes cast “against™ that director’s election, with “abstentions™ and “broker nonvotes” (or
other shares of stock of the Corporation similarly not entitled 1o vote on such election) not counted as
votes cast either “for™ or “against” that director’s election.

In & contested election, directors shall be elected by a plurality of the votes cast at a meeting of
shareholders by the holders of shares present in person or by proxy at the meeting and entitled to vote
in the clection. An election shall be considered contested if there are more nominees for election than
positions on the board of directors to be filled by election at the meeting.

(2) Sections 10 through 14 of Article I of the Bytaws shall be renumbered as Sections 11 through 15.
(3) ArticlelV, Section 11 shall be amended and restated in its entirety as follows:

Section 11. Resignation: Mandatory Qffer of Resignation. Any director may resign at any time by
sending & written notice of such resignation to the principal office of the Corporation addressed to the
Secretary. Unless otherwise specified therein, such resignation shall take effect upon receipt thereof.

Any incumbent director who fails to receive the vote required to be elected in an uncontested election
shall promptly tender his or her resignation following the certification of the vote. The Nominating and
Governance Committee shall consider such resignation and shall recommend to the Board the action to
be taken. Any director whose resignation is under consideration shall not participate in the Nominating
and Governance Commitiee recommendation or the Board decision regarding whether to accept the
resignation. The Board shall take action within 90 days following certification of the vote. The Board
will promptly disclose its decision, and the reasons therefore, in 2 Form 8-K furnished to the Securities
and Exchange Commission.

END




